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City Council Committee Meeting as a Whole TN
DANBURY CITY COUNCIL. ( ) 2
Richter Park Cell Tower s
July 25, 2016

Honorable Mayor Mark P, Boughton
Members of the City Council

President Cavo called the Committee meeting to order at 7:25 p.m.

COUNCIL MEMBERS PRESENT: Philip D. Curran, Michael J. Esposito, Warren Levy, Colleen Stanley,
Gregg Seabury, Andrew Wetmore, Irving M. Fox, John Priola, Joe Cavo, Christopher J. Arconti, John J.
Esposito, Duane Perkins, Ben Chianese, Nancy Cammisa, Paul T. Rotello, and Joseph Scozzafava.

COUNCIL MEMBERS ABSENT: Christina Chieffalo recently had a baby; Vincent DiGilio is out of town on
business; Thomas Saadi is attending to business; and Fred Visconti and Elmer Palma are at family functions.

PRESENT: 16 ABSENT: 5.

ALSO PRESENT: Laszlo L. Pinter, Deputy Corporation Counsel; Robert J. Yamin, Corporation Counsel;
David St. Hilaire, Director of Finance; Sharon Calitro, Planning Director; and Antonio ladarola, Public

Works Director.

Richter Park Cell Tower

Mr. Pinter suggested specific wording for the motion and responded to Mr. Chianese by giving a brief overview
of the agreement. Attorney Daniel Rosemark responded to questions regarding compensation, possible
locations, safety, and further details. He also responded to questions from Mr. Perkins regarding locations
and from Mr, Scozzafava regarding maintenance. Mrt. Curran responded to Mr. Rotello regarding potential

neighbor objections.

A motion was made by Irving Fox to move the question. The motion carried 12-4, John Esposito, Duane
Perkins, Ben Chianese, and Paul Rotello dissenting.

A _motion was made by Warren Levy, seconded by Gregg Seabury, as amended, to recommend the
authorization and transfer by the licensee of such parcels of real property as_identified and designated
through_the Stanley Lasker Richter Memorial Park Authorify by a site License Agreement with Bey
Communications subject to the further review and approval requirements set forth by the rules. The motion
carried 13-3, John Esposite, Duane Perkins, Ben Chianese dissenting.

The Committee ended discussion of this item at 7:51 p.m.

Respectfully submitted,

Lori Goor
Recording Secretary

Aftest,
Mark D. Boughton, Mayor
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March 24, 2018

VIA IN-HAND DELIVERY

- I5 1 o Msme—
Mr. Joseph M. Cava, President - F{UO M ,5 2 ‘ CC M & -
City Couvngil’

City of Danbury - Clty Hall

155 Deer HHl Avenue

Danbury, Connecticut 06810

Re: Stanley Lasker Richter Memorial Park Authority {"Richter Park™)
Wireless Communications Facility - Cellufar Tower

¢

Pear Councllman Cavo:

On behalf of Richter Park and pursuant to the meeting held by the City Council on Decemnber 2, 2014, |
armn writing to inform the City Council that Richter Park has reached a tentative agreement to place a wireless
communications facllity on the Richter Park managed property (“Site License”), Accordingly,  have attached a
copy of the proposed Slte License and summary of the transaction for the Ity Councl’s review and consideration.

_ The RPArequests that this matter be added to the agenda for the City Council’s mesting scheduled for
April 5, 2016 and we look forward to reviewing the project with the City Council or with an ad-hoc committee at fts

earilest convenieneca,
Thank you for your atiention to this matter.

Very truly yours,

STANLEY LASKER RICHTER MEMORIAL PARK AUTHORITY

/ﬁ%ﬂﬁ'/ﬂ@ -

ce: Jean Natale; Leglslative Assistant
} aszlo Pinter, Deputy Corporation Counsel

100 Annt Hack Road | Danbury, CT 06811 | 208.792.2550 | richterpark.com:

[over)




MEMORANDUM
Site License Agreement

Bay Communications |l
gk
Proprietary and Confidenttal
DATE: Fehruary 26, 2015
TO: The Stanley Lasker Richter Memotial Park Authority
FROM: Danial Rosemark DER.
RE: Summary of Terms and Conditions
SUMMARY
1, Status, The Stanley lasker Richter Memorial Park Authority {“RPA”) issued a Request for Proposal {"RFP*) for the

nstallation of a wireless communications faciity ["WCF) on the golf coursa property. During the RFP process, Bay Communications
1t {"Bay”) was |dentified as the bidder most aligned with the comumnercial and legal terms proposed by the RPA. The RPA and Bay
subsequently negotiated a slte Neense agreement {"SLAY). The RPA and Bay recently finalized the terfns and condltions of the SLA,
contingent upon the review of the SLA by the City of Danbury Corporation Counsef’s Offlce and by board vote of the RPA. Once the
SLA Is fully axecuted by the parifes, Bay will commence the marketing and dus diligence activitles until Bay secures a sublicense
agresment with a wireless carrier, A sublicense with a wireless carrier Is a requirement before Bay can file an application with tha
Connecticut SHtng Councll for the right to install, operate and malntaln the WCF on the golf course praperty. A summary of the key

tarms and condlﬁons of the SLA are prowc’;ed balow.

2. Site Licensa Agreement.

License

"Tha RPA has licensed approximately 2,500 sguare feet {50° x 50°) in order to locate 8 WCF with an

estimated tower halght of 150° above ground level to accommodate nationat and reglonal wireless
carrters as well as City of Danbury Eire and Police {“Public Safety”),

Puplic Safety

Both Fre and Police will be granted the right to locate their respective equipment oh the tower and
in the WCF at no cost during the term of the SLA. Bay has agreed to install & meter backboard atd
conduits to allow for power to the Public Safety equipment. Public Safety. will be reguired to-
purchase, Install and operate its aquipment at Its own cost and expense, including electricity.

Option Period

Bay has been granted an aption up to 24 months to market and perform certain dus diligence
activities in an affort to secure occlipancy. Once a wireless carrler is securad, Bay wiil commence
iling the necessary pertnits before the Connecticut Siting Councll, i Bay Is unable to sectire a
wireless cartler and flle within tha 24 month peried, the RPA has the right to terminate the SLA

Term

Total of 30 years. The Inltial Term of the SLA Is 10 years with the right of Bay to automatically
renew the 5LA for an additional period of up to 20 years {four 5 year perlods),

Resiricted Construction
and Maintenance Perlod

Bay and lis sublicensees are subject to tertain operational restrictions betwsen March 1 and
November 1 10 ensure that such activities are secondary to the primary purpose of the golf course

Hse,

License Fee

46% of gross revenue for months 1-60. 50% of gross revenue commencing menth 61 and
continuing through month 360, if Bay continues for the full term. Gross vevenue is based on the |.
amount charged by Bay fo any and all sublicensees, including any and all ennual increases,
amendments, modifications or other changes, without any offset or reduction.

Additional Compensation

Up to §12,000 to cover legal and cansu!tant feos to be paid to the RPA:

- 85,000 upon signature; ahd
- 7,000 upon commencement of WCF constrtiction,
45,000 on each and every sublicense agreement signed between Bay and the wireless carrers.

Anpual Income
Statements; Meetings;
Sublicense Agteemants

Bay Is to provide bi-annual Income statements to the RPA; meet with the RPA at lzast twice per
yeat {at RPA's request] o discuss Bay’s efforts to achleve full occupancy on tha WCF; and wil]
provide coples of the sublicense agreements {and amendments) to provide transparency to the

RPA on tha WCF operations.
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Agreement Summary
A

The RPA has certain rights to terminate the SIA during the Option Period, If Bay does not meet 15
due diligsnce and marketing obligations. Thereafter, the RPA can terminate the SLA if Bay doas not
Termination cure a default of the SLA within the applicable period of time. ] .

Bay can terminate during the Option Period If the property. is not sultable for & WCF, Thereafter,
Bay can terminate if i elects not to exercise its renewal rights or if the RPA is in default of the SLA,

and the default extends bayend the appiicable cure period.
Usual and customary insurance required by Bay and Its contractors, subcontractors and

sublcensaes.

Ramoval Bond Bay will post a removal bond in the amount of $50,000 in the event that Bay doss ot remove the
WUCF at the end of the tarm or 1f the SLA Is earlier terminated.

Bay will indemnnify the RPA, the City of Danbury and each of their respective board megnbers,

councll meynbets, officers, employees and agents for claims arsing under Bay's Instaflation and

Insurance

Indetmity !
operation of the WCF.
Limitetion of Liability The RPA's [mitation of liability Is up to 12 months of amounts paid by Bay under the SLA.
I The SLA Is govarned by laws of state of Connacticut, all matters to take place in Danbury Suparlor
Law/Jurisdictian Court or U.5. District Court for Disirict of Connectcut.

Proprietary and Confidential




EXECUTION COPY

By

THIS SITE LICENSE AGREEMENT (this “Agreement”) is entered Into this day of , 2016 {the “Effactiva
Date”) between Bay Communications I, LLC, a Delaware limited liability company with a principal place of business
located 391 Qakland Street, Second Floor Rear Mansfield, MA 02048 {the “Licensee), and The Stanley Lasker Richter
Mermnorlal Park Authority, an authority established pursuant to the Connecticut General Statutes, with a principal place of
business located at 200 Aunt Hack Road, Danbury, Connecticut 668z (the "RPA™). The RPA and the Licensee are referred to

herein individually as a "Party” and coliectively as the“Parties.”
RECITALS

SITE LICENSE AGREEMENT

WHEREAS, the RPA, as an authority acting pursuant to the Connecticut General Statutes, manages certain real property
owned by the City of Danbury commonly known as The Stanley Lasker Richter Memorlal Park Golf Course located at 100
Aunt Hack Road in the City of Danbury, County of Fairfleld, State of Connecticut, which Is more particularly described and
depicted on Exhibit A, attached hereto and incorporated hereln by referance (the “Property™);

WHEREAS, the primary purpose of the Property is for the recreational use and operation of a community golf course; ~

WHEREAS, Litensee, among other things, (i) is an independent owner and operator of wireless communication facilities, (if)
has commercial agreements in place andjor extensive refationships with all of the Wireless Carriers that conduct busihess in
and around the vicinity of the Property, and (i) desires to utilize its expertise as a builder and operator of wireless
communications facliities to market, design, build, uperate and maintain a wireless communications facility on the Property

as mora particularly described hereln and subject to the primary purpose of the Property; and ,
- WHEREAS, Licensee and the RPA desire to estabilsh their respective rights and responsibilities for the design, construction,

operation and maintenance of a new wireless communications facility on the Property in accordance with the terms and

conditions of this Agreement. )

NOW, THEREFORE, in consideration of the foregolng reditals, which are incorporated herein by reference, the following

mutual covenants and conditions, and other geod and valuable consideration, the recelpt and sufficlency of which are

hereby acknowledged, the RPA and the Licensee hereby agree as follows: !

AGREEMENT

1.0 LICENSE.

1.1 Licensed Premises. Subject to the terms and conditions of this Agreement, the RPA hereby grants Licensee the
followlng: {I) exclusive rights to a 50 X 50° foot parcel of ground space containing approximately 2,500 square feet (the
*Tower Parcel?, (if) non-exclusive rights to Utllity Access as provided In Section 1.2 below, and {ifi) non-exclusive Access
Righis as provided in Section 1.3 and Section x4 below. The Tower Parcel, Utility Access and Access Rights are collectively
referred to herein as the *Prermises™ and are all shown on the site plan drawing attached hereto and Incorporated herein as

Exhibit B ("Site Plan”}. 4
1.2 Utifity Rights, Licensee shall have the right to install and maintain utllity wires, poles, cables and conduits from the
Tower Parcel to the public sights-cf-way as depicted on the Site Plan {the “Utility Access”). Licensee shall be responsible, at

its sole cost and expense, for the repair of any damage or disturbance, to the extent caused by Licensee, its Sublicensees,
and their respective agents, employee’s, contractors {and subcontractors) fo the RPA’s utility lines (inclusive of water).

1.3 Temporary Construction Access, The RPA hereby granis to Licensee the right of entry and access, including ingress
and egrass, between the hours of 7:00 a.m. and 400 p.m., Monday through Friday only, on foot or by motor vehice,
including tiucks over or along the Property, for all purposes necessary during the construction of the Wireless
Communication Facllity as depicted on the Site Plan (tha “Temporary Construction Access”). Licensae shall provide a list of
all workers and subcontracters that may need access to the Property during construction. Licensee shall, at its own cests and
axpense, provide securfty for the Property during construction of the Wireless Communications Facility. Security shall be
provided in the form of a temporary construction barrier using secusfty fenelng or other materlals as may be requested by
the RPA. The Temporary Construction Access shall terminate upon the Issuvance of a certificate of occupancy or its

equivalant, i

1.4 Maintenance and Operations Access. Upon completion of the construction of the Wireless Communications
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Facllity, the RPA hereby grants to Licensee the right of ingress and egress, seven days per week, 24 hours per day, on foot or
by motor vehicle, including trucks (subject to the limitations set forth below) over or alang the Proparty as depicted on the
Site Plah (the *Maintenance and Operations Accass” and together with tha Temporary Construction Access, the “Access
Rights”). All vehicular access utiffzing the Malntenance and Operations Access shall be fimited to *class 2” vehicles {as
definad by the Federal Highway Administration), not exceading 15,000 pounds gross vehicle welght and shall remain on the
access way at all mes. The Licenses, Its Sublicensees; and their respective agents, employee’s, contractors (and
subcontractors) shall be responsible for the repair of any damage to the Property, including byt ot fimited to, sidewalks,
landscaping, storm drain, erosion control and perimeter walls, caused by the use of the Maintenance and Operations Access.

5 Right of Entry. The RPA shall have the right to enter the Premises during the Term hereof in the event of an
emergency, inspaction of the Premises and other purposes as may be requitred to carry out the terms and conditions of this

Agreement.

2.0 OPTION.

P Optlon Term. The RPA grants to Licensee an optfon to license the Premises on the terms and conditions described

in this Agreement {the “Option”). The Option shall commence on the Effective Date of this Agreement and shall continue

for a period of 18 months (the “Option Period"); provided that Licensee meets the Marketing Services and Dua Diligence

Services set forth on Schedule 2.1 attached hereto and Incorporated hereln {collectively, the “Preliminary Sarvicas”).

Following the expiration of the Opticn Period, the Option will be autornatically extended for one additional skx month petiod
, ("Option Extension” and together with the Option Period, coliectively, the “Option Term*), unless the Option Is exercised

ortarminated In accordance with Section 2.z betow.

2.2 Exercise or Termination of Qotion, Except for representations, warranties and indemnities made by each Party to
the other hereunder, this Agreement shail terminate with no further effect in the event Licensee (i) has not exercised its

right as provided in Section 3.5 below during the Option Term; or (i) Licensee has provided written notice of terminztion
pursuant to Section 12.4.2 below during the Option Termy; or {iii} the RPA has terminated this Agreement as a result of
Licerisee failing to meet the requirements of the Prefiminary Services. Afy notice or cancellation shall be communicated in
accordance with the notice provision of this Agreement. Notwithstanding anything to the contrary herein, Licensee shall not
ba perrmitted to exercise Its Option until satisfaction of Section 3.1 below. :

3.0 TERM.

34 Initial Term. Duting the Option Term, the Licensee may commente the Term of this Agreement on the date that
Licensee (i} secures at feast one fully executed Collocation Agreement with a Wireless Carrier and {ii) submits an application
to the Connacticut Siting Councll for approval of the Wireless Communications Facility on the Premises (*Commencement
Date”) and terminating on the tenth anniversary of the Commencement Date, uniess otherwise earlier terminated as

provided herein (the “Mnfial Term”). The RPA and Licensee agree that they shall acknowledge In writing the

Commencement Date,
jcensee may extend the term of the Agreement automatically forup

ferred to as an “Extension Term” and collectively the “Extension

“ on the same terms and conditions as set forth herein, uniass
Extension Term at least 2

3.2 Renewal. Upon expiration of the Initlal Term, L
to four additional 5-year terms (individually each Is re

Terms” and together with the Initial Term, the *Term
Licensee dellvers to the RPA written notice of its election not to exercise any renewal for an

months priorto the expiration of the Initial Term or any then-current Extension Term, as applicable,

40  CONSIDERATION,

bl License Fee. The RPA shall receive a percentage of the
occupants on the Tower in accordance with the revenue sharin
incorporated by reference herain (*License Fee"},

revenve derived from Licensee and its Sublicenses or other
g schedule provided on Schedule 4.0 attached hereto and

42 pPavment Due Date and Late Fee.

422  DueDate. The License Fea shall commence on the Commencement Date, All License Fees shali be due and
on or before the tenth day of the month following the Commencement Date. Any partlal months shall be pro-rated.
payment shall ba mailed to the RPA at the RPA’s principal place of business or depoesited electronically via wiring
instructions provided by the RPA. The RPA reserves the right to redirect the payment of any sums due herevunder to any
other person or entity or to such other address as the RPA may, from time to time, designate in writing, at least 30 days in
advarnice of any payment date.

ate Fee, Should the License Fee not be paid within ao days following the date due, a ten percent {10%) late fee

payabie

a2
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shall be added to the amount due, Furthermore, any and all amounts payable by Licensee under this Agreement that are not
paid within 10 days following the date due shall accrue interest at the rate of one percent {1%) per month from the date the
amount first came due untll paid or the maximum permitted by faw. Licensee expressly agrees that the foregoing represents
reasonable estimates of the RPA's costs Inthe event of delay in payment of the License Fee, and is not a penalty.

43~ NoSetoffs. All License Faes and Additional Consideration shall be pald in full directly to the RPA without demand or
deduction, offset, abatement, diminution or reduction of any description. Llcenses expressly waives any right of setoff,

&4 - Holding Over. Any holding over after the expiration of the Teym with the consent of the RPA shall be construed to
be on a month-to-month basls at a License Fee egual to () the full amount charged by Licensee to its Sublicenseas that are
holding over under their respective Collocation Agreements andfor (ify two hundred percent {(200%) on any holdover by
Licensee for any of its equipment and shall otherwise be on the terms and conditions herein specified, unless otherwise

provided in writing by the RPA,
N Additional Consideration, Licensee shall pay the RPA addstmnal consideration as part of this Agreement in
accordance with the terms set forth on Schedule 4.0,

5.0 PERMITTED USE,

5 Licensee's Permitted Activities. The Licensee may only use the Premises (i} to construet, install, repair and maintain
a new free-standing monopole up to 250" above ground level with the capabliity of expansion and capacity to hold no less
than six Sublicensees (the “Towaer") and (ii) to install, repair, replace, maintain and operate antennas, antenna support
structures, utllfty iines, transmission lines, air condltioned equipment shelters, foundations, fences, electronic equipment,
radio transmitting and recelving antennas, emergency generator {subject to the timing of intermitient maintenance testing
as approved In writing by the RPA), supporting equipment and structures thereto (collectively, the “Wireless
Communications Facility”) as more particularly described on the plans prepared by Licensee's architectural & engineering
("ARE") firm entitled “The Stanley | asker Richter Memorial Park,” and attached hereto and incorporated herein as Exhibit C

- Drawings {the “Plans”). The Plans shall be updated by the Licensee following the completion of the construction of the -

Tower and bulld-out for the Sublicensea(s) that may occur during the initial build-out (*As-Builts”) and any subsequent
addition, modification, removal, replacemert and repair to the Wirelass Communications Facility or ather lmprovements by
the Licensee or its Sublicensees during the Term hereof, Such Updates to the Plans to be provided to the RPA within 30 days
from date of compietion of the work or the RRA shall have the right, at Licensee’s sole cost and expenss, to order the
changes from Licensee’s A&E firm or an A&E firm of RPA’s cholce. The Tower shall be canstructed such that no utifity lines
(for example, fiber, condult, power and coaxial) are attached or affixed to the outside the Tower, without the RPA's written
consent, and the Wireless Communications Fadility shall, to the extent reasonably possible, blend into the surrounding
Property. Specifically, the equipment storage structures, emergency generator and afl related devices shall be screenad
from view and camouflaged so as to conceal thelr purpose through fencing and materials approved by the RPA,

) Public Safety Uss. Licensee acknowledges and agrees that the Ciiy of Danbury Police and Fire Departments
{collectively, *Public Safety”) shall have the right to locate antennas, antenna support structures utility and transmission
fines and other equipment necessary for the operation of each department’s respective radio communications equipment on
the Tower and within the Premises at no cost {collectively, the “Public Safety Faciiities") as shown on the Plans. Public
Safety shall, at its sole cost and expense, procure, install, maintain and operate all of the equipment necessary and incldertal
to the operation of their respective neiworks, Licensee shall not charge Licensor or Public Safety a fee for its occupancy on
the Wireless Communications Facility, but all other terms of a Coflocation Agreement shall substantially appEy Licensee

shall coordinate directly with Public Safety on the Installation of the Public Safety Fadilities.

53 Collacation.

534 Sublicenge. Licensee shall have the right to sublicanse space on the Wireless Comrunications Facillty pursuant o a
sublicense agreement on terms substantially similar to that form of agreement attached hereto as Exhibit D (*Collocation
Agreement”) to Its customers in the business of transmitting and receiving radio communication signals within their
licensad or unlicensed frequencies avthorized by or subject to the Federal Communications Commission (“Wireless
Carriers™), A “Sublicenses” means a Wireless Carrier that executes a Collocation Agreement with Licensee in order to gain
access to the Wireless Communications Facility, Licensee shall provide to RPA a summary of the basic terms of each
Collocation Agresment substantially similar to that sample schedule attached hereto 25 Schedule 5.0. Licensee shall charge
each collocating carrler no less than the then current indusiry standard for FCC-licensed commercial wireless carriers
collacating on a wiraless facllity in this-Facility's market on any and a!l Collocation Agreernents and any amendments
thereto, Licensee shall exerclse best efforts to include the RPA contact information in the notice section of any and all
Collocation Agreements or other forms of agreemeant in the event of defavlt of either Licensee or its Sublicensee. Licatisea
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shall provide coples of any and all fully executed Collocation Agreements and any and all fully executed amendments

thereto to RPA.

532 Llicenses shall continve fo perform Marketing Services following the Commencement Date in order to achieve full
occupancy of the Wireless Communications Facility. Licensee and the RPA shall discuss via telephone conference, on a
mutially agread upon basis {no less than two times per calendar year unti} achtevement of full cccopancy) to review the
status of the business, including efforts made and planned by the Licensee to achieve full accupancy, Induding status of any
pending deals. Should the RPA, In Jis reasonable dlscretion, request a meeting with Licensee in lleu of sald telephone
conference, Licensee shall meet with the RPA at a RPA designated location within the Ciy of Danbury.

Expansion of Premises. In the event additional ground or vertical space is required outside of the Premises to
{icensse shall submit a proposed change to the Plans to the RPA along with the
collocation application or other documentation evidencing bona fide interest in the Wireless Communlcations Factllty. The
RPA shall review the proposed changes In light of the primary purpose of the Property and efther grant the requested
expansion or deny the proposed changes with its basls thereof. Inthe event the RPA determines, in fts sole, but reasonable
discretion, that the propesad changes are not consistent with the primary purpose ofthe Property, then the Parties mutvally
agree to meet in afurther attempt to solve the desired request for expansion to accommodate the potential customer's

installation. .
6,0 PROPERTY: AUTHDRIZATION; CONSTRUCTION; MAINTENANCE AND RELEASE OF LIENS,

6.1 Property. Llicensee has Tnspected the Property and takes the Premises in "AS-IS" condition without any
representations or warranties from the RPA. .

54
accommodate potential customers,

5.2 Permits. - Promptly following the Effectlve Date, Licensee shall commence and dillgently complete the 1A
certification; TOWAIR and Alrspace, and FAA Determination if necessary; and determination of Jocation of Public Safety
equipment upon the Wireless Communications Facility. Al other work necessary to obtain permits and approvals as required
by federal, state, county and municipal authorities to the extent such laws relate to Licensee’s use of the P
commenced immediately once the first Colfocation Agreement s fully executed between Licensee @nd a collocating
Sublicensee. Nothing hereln Js intended to, nor shall excuse Licensee's compliance with all ordinances, codes, and

ragulations, including, but not limited to, zoning authorizations and bullding permits.

Gavernment Approvals. It is understood and agreed that Licensee’s ability to use the Premises is contingent upon it
obtaining all the certiicates, permits and other approvals (collectively the *Governmental Approvals”) that may be reguired
by any federal, state or local authorities as well as a satisfactory environmental, historic preservation, geological, NEPA, and
soil boring tests usual and customary within the wireless telecommunications industry (“Reporis”) which will permit
Licensee use of the Premises as set forth in this Agreement. The RPA shall cooperate with Licenses, at Licensee’s sole cost
and expense, in its effort to obtain such approvals and shall take no action which would adverscly affect the status of the
Pramises with respect to the permitted use, Licensee shall provide the RPA with all such Reports and Governmerital
Approvals the earlier of (i) 10 days from Licensee’s recelpt thereof, (ii} 50 days prior to start of construction, or (IHi} zo days

following the termination or expiration of the Option.

Construction Notice Provision. Notwithstanding emergencies, Licensee shalf defiver wiitten notice to RPA
containing the date and time pertods and a brief description of construction activitles planned to occur March 2 to November
2. of each year, a minimurn of ten (10) days before any planred construction activity. No notice is requlred for construction
activities planned for November 2 fo the last day of February each year. RPA shall review and reply to Licensce within ten
(o) days of receipt of wittten notice of said intended construction activity. RPA shall respond to Licensee efther that said
construciion activity will not interfere with the operation of tha golf course or that the proposed construction activity will, in
RPA's reasonable discretion, interfere with the operation of the golf course, In the avent RPA, In RPA‘s reasonable discretion

6.3

6.4

determines the date and time of the proposed construction activity interferes with golf course activity, the RPA shali offer

Licensee a reasonable alternate date / tima to conduct sald construction activity.

Constroction. All construction shall be parformed In strict compliance with the approved Plans, and no work may
nor rendar the Property materlally unfit for uss by the REA or

damage any existing facllities of the RPA. Licensee agrees that all work shall be completed by licensed and qualified
contractors, shall be dove with good mateslals and workmanship and in a lien-free manner, and shall be done in stiict
compliance with all applicable Jaws and governmental regulations. Licensee shall keep the worksite clean during any

construction of the Wireless Cornmunications Facility.

6.6. Alteratfons.

6.5
materially interfere with existing RPA uses on the Property,

remises shall be |
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Licensee shall have the right to make modifications, repairs or replacements to the Wireless Communications Facility so
fong as such modifications, repairs or replacements (I) do not materially change the Wireless Communications Facility.
Licensee shal charge Sublicensees no less than the then current industry standard rent proportionate to the equipment said
Sublicensee installs or modifles on or within the Wireless Communications Facliity. A proposed tower replacement or
relocatlon, or a proposed ground space expansion outside the Premises, shall require wrltten consent of the RPA, such
consent not to be unreasonably withheld, defayed or conditioned, Should Licensee require additional ground space ovtside
the currently demised Premises in order to accommodate the total number of carders currently or proposing o collocate on
the Wireless Communications Fadility, the RPA shall be entitled to additional revenue for said additional ground space as
provided In Schedule 4.0.

6.7 Maintenance, Except as otherwise expressly provided hereln, Licensee shall ba solely responsible, at its sole cost
and expense, for all improvements to and maintenance of the Premises and for the construction, maintenance, up-keep, or
repairs necessary o keep the Premises safe and serviceable for its intended use. Such maintenance to include, but not
limited to maintaining the Premises by keeping it clear from weeds, vegetative overgrowth; replacing shrubs or other
vegetation if dead or diseased, debrls and repairing/painting any weathered or chippedipeeled painting of equipment,

shefters, utiity lines, ete. The RPA nefther assumes, nor shall it have, any responsibility for the condition of the Premises. In
the event the Licensee fails to maintain the Wireless Communications Fadlity or the Premises in a condition reascnably
acceptable to the RPA pursuant to this Section 6.7, the RPA shall provide written notice to Licensee notifying Licensee of
same, Including a description of the condition that RPA Identifies as requiring maintenance, Should Licensee fail to cure sald
condition within 30 thirty days after written notice, taking into consideration Licensee's exercise of best efforis to remediate
the condition within the 3o days, then the RPA shall have the right, but not the obligation, to make such repair or undertake
such maintenance to resolve the condition andfor thereafter maintain the Premises or Wireless Communications Facility all
at Licensee’s sole cost and expense. The RPA shall have the right to offset/charge the Licenses for any and all costs incorred
by the RPA. Such costs and expenses to be reimbursed by the Licensee within 1o days from receipt of inveica from the RFPA,

The above notwithstanding, regarding the removal of spow and ice from the access way, Licensee shall maintain that
portion of the access way that enly licensee and its Sublicensees use, free from snow and fce as Licensee deemns
appropriate, Other portions of the access way feading from the public street that Licensee shares with the RPA shall be co-
maintained with the RPA, if used by the RPA. For clasification of the foregnlng, in the event of snow and ice accurmulation
oceurring on the RPA parking lot or maintenance area where Licensee shalf have its Access Rights, Licensee shall be deemead
to be the party responsible for the snow and ice removal across ts access way. Notwithstanding anything to the contrary
hareln, the RPA shall have no liability or responsibility to the Licensee or its Sublicensees regarding the ingress or egress
from the public way to the Wireless Communications Facility and Ligensee shalf indemnify the RPA of same,

6.8 Maoise, Licensee shall comply with local nolse ordinances and, if none are In effedt, then not allow any excessive or
objectionable levels of audible noise as determined by the RPA to be generated by the Wireless Communications Facllity st
all times during the Term of this Agreement, Licensor shall have the right to determine the type of generator to be installed
on the Premisas in terms of expected nolse level specifications and the period of time within which any generator may be

operated during routine maintenance testing.

6.9 Relocation. After the initial installation of the Wireless Communications Facility, the RPA may require Licensee to
relocate all or a portion thereof to an alternative area in order to accommodate a rencvation, reconstruction, modification or
reconfiguration of all or part of the RPA Property. In the event of a required relocation under this section, the RPA shall
provide at least 180 days’ prior written notice to Licensee of the necessity of such refocation and the Partles shall each
cooperate with each other in effecting the relocation of any equipment reguired to be relocated in order to assure at least
the same level of quality of service or coverage that the Wireless Communications Facility provides as compared to that then
currently exdsting. Licensee shall provide an estimate of the costs of any relocation within 30 days of receipt of the RPA's
notice above, The RPA shall hear the tosts of such relocation. Such rejocation shall be dong in & manner determined
exclusively by RPA to () provide at least the same coverage levels as those existed prior to such relocation, and (i)
minimized disruption of Licensee’s communications business during such relocation process,

610  Release of Llens. Licersee agrees that it will pay or cause to be paid all costs for work done by it or caused to ba
done by It on the Premises; and will keep the Prerises free and clear of all mechenics” liens on account of work done by
Licensee or persons claiming under It. Licensee may contest the validity or amount of any such llen and may appeal any
adverse jutdgment or decree, provided, however, that at the written request of RPA, Licensee ‘shalf post a bond sufficient to
remove such llen pending contest against the enforcement of the lien against RPA, If Licensee shall default in paying any
charge for which a mechanic’s lien and suit to foreclose the lien have been filed, and shall not be taking appropriate actions
o contast the validity or amount of such lien within. 3o days of the filing of such llen, the RPA may, after written notice to
Licanses, pay sald claim and the amount so paid shall be immediately due and owing from Licensee, and Licensee shall pay




the same to RPA upon demand.

7.0 UTILITIES.

74 Licensee shall pay for all utllities it consumes In js operations on the Premises (separately metered). The RPA
agrees to execyte such documents as may be reasonably required by utility companjes or others to provide such electrical
and telsphone (including fiber) service; provided, however, that any rights necessary for such power or tglephone utilities
shall be at a location reasonably acceptable to the RPA and the servicing utility cornpany and may, at the RPA's election, be
extinguished by the RPA at the termination of this Agreement. All utility lines shall be underground and shall be re-
vegetated in a manner acceptable to the RPA, unless otherwise agreed upon by the Parttes.

7.2 At the Hime of Licensee’s instaflation of utilities, Licensee shall provide conduits and sufficient electrical capacity at
the proposed multi-meter board to allow for the operation of the Public Safety Fadllities at the Premises. Public Safety shall
be responsible for ordering and installing fts own meter at its sole cost and expense. Publiz Safety shall ba responstble for
connecting ks power from the multi-meter board to Public Safety’s equipment at s sole cost and expense. Public Safety will

be responsible for paying its menthly recurting utllity costs.

8.0 TAXES. Licensae shall payall real and personal property taxes assessed on, or any portion of such taxes attributable
to, Licenses’s Facilitles and use of tha Premises. Failure by Licensee to pay such taxes after receipt of written notice and
opportunity to cure Is an event of default that could result in divesting the Licensee of any Interest in or right of occupancy of
the Premises. License shall indemnify and hold the RPA harmless for any taxes Incurred due to assessments on Licensce’s

Sublicensees,

g.0 INTERFERENCE.
94 Licenses Interference. The Wireless Communications Facility shall not create harmiul radlo frequency ("RF7) :
intetference with the operation of wireless systems of the RPA, and that of other pre-existing licensees, tenants or
. occupants, including but net lfmited o radlo communication systems, rnachine-to-machine networks, utility meters,
sprinkder systerns, video systems, HVAC systerns, electronically contrelled systems, telephene systems, wi-fi §ystems or any
other wireless system operating on the Property. If such Interference in violation of this section occurs, Licensee agrees to
take ali reasonable actions as soon as practicable, including, but not imited to, ceasing all operations {except for
intermitient testing) unti) such interferance has been cotrected to the reasonable satisfaction of the RPA. ¥ such
Interference has not been corrected within o days after notice to Licensee of such Interference, RPA shall have the right, In
addition to all other rights and remedjes at law or in equity, to require Licensee to remove the specific items causing such
Itetference. In the event the RPA Is compelled to carrect the Interference problem, the RPA shall not be liable for any costs,

darmages or [osses associated with the RPA's actions.

4.2 RPA Interference, The RPA will exercise commercially reasonable efforts to limlt any harmful RF interference to the
Wireless Communications Facility. In the event the installation or operation of equipment belonging to the RPA or its
licensees, tenants or occupants (such equipment installed or operated after the date the [icensee instaifed and commenced |
operations of its equipment) causes Interference to Licensee, then the RPA agrees to use commercially reasonable efforts to
correct the RF interference, including, but not limited te, ceasing all operations {except for intermittent testing) untl the RF

interference has been resolvad to the reasonable satisfaction of the Licensee.

10.0  INDEMNIFICATION; LIMITATION OF LIABILITY.

10, To the extent permitted by law, Licensee shall indemnify, defend and hold harmless the RPA, the City of Danbury,
and each board member, council member, officer, employee or agent thereof {the RPA, the City of Danbury, and any such
person balng herein called an “Indemnified Party”) for, from and agaitst any and all Josses, clalms, damages, liabilities, -
costs and expenses (including, but not limtted to reasonable attorneys’ fees and court costs) to which any such iIndemnified
Party may become subject, on account of: {)) any damages, Injury to person or property, or death of any person arising out of
any negligent acts, intentional miscenduct, errors, omissions, work, or services of Licensee, Sublicensees and their
respective employees, agents, representatives, consultants and subcontractors on the Premises; (i) any workers’
compensation clalms, vnemployment compensation daiins or unemployment disability compensation claims of employees
of Licensee or claims under similar such laws or obligations to the extent arising out of Licensee’s use of the Premises; or (ill)
action properly taken by the RPA pursuant to this Agreement. This indemnification obligation shall not extend to any loss,
ciaim, damage, Injury or death, liability, costs, and expenses to the extent caused by the gross negligence or willful
misconduct of the Indemnified Party. The provisions of this section shall survive termination or expiration of this Agreemnent.

102 The lndemnified Party: (i) shall promptly provide Licensee with writien rotice of any claim, demand, lawsuit, or the
tike for which it seeks ndemnification pursuant to this sectfon and provide Licensee with copies of any demands, notices,




ey

summonses, or lagal papers received in connection with such clalm, demand, lawsuit, or the like; (if) shall not settle any such
claim, demand, lawsult, or the like without the prior wyitten consent of the Licenses; and (i#) shall fully cooperate with the

Licensee in the defense of the daim, demand, lawsuit, orthe like,

10.3  Licenses Release. Licansee agrees that the RPA, the City of Danbury, and each of thelr respective board members,
councll members, officers, employeas and agents {(collectively, the "RPA Parties”) shall not be liable to Licensee, and
Licenses hereby releases the the RPA Partles, for any personal injury or damage to or loss of parsonal property from any
cause whatsoever unless such damage, loss or Infury Is the result of the gross negligence or willful misconduct of the RPA
Parties, The RPA Parties shall in no event be liable to Licensee for any consequenttal incidental, exemplary or punitive
damages in connection with the foregoing.

10.4 Ltm itat{on of Liabiitty. EXCEPT FOR INDEMMNIFICATION PURSUANT TO SECTION 10, NEITHER PARTY SHALL BE
LIABLE TO THE OTHER, OR ANY OF THEIR RESPECTIVE AGENTS, REPRESENTATIVES OR EMPLOYEES FOR ANY LOST
REVEMUE, LOST PROHTS, LOSS COF TECHNOLOGY, RIGHTS OR SERVICES, INCIDENTAL, PUNITIVE, INDIRECT, SPECIAL
OR CONSEQUENTIAL DAMAGES, LOSS OF DATA OR INTERRUPTION OR LOSS OF USE OF SERVICE, EVEN iF ADVISED
BY THE POSSIBILITY OF SUCH DAMAGES, WHETHER UNDER THEORY OF CONTRACT, TORT {INCLUDING
MEGLIGENCE), STRICT LIABILITY OR OTHERWISE. THE MAXIMUM LIABILITY FOR THE RPA FOR ALL CLAIMS IN THE
AGGREGATE SHALL NOT EXCEED THE AMOUNTS RECEIVED FROM LICENSEE FOR THE 22 MONTHS PRECEDING THE
ALLEGED EVENT GIVING RISE TO THE CLAIM OR THE AMOUNT OF INSURANCE COVERAGE COVERING SUCH CLAIM,

WHICHEVER {5 GREATER.

1.0 INSURAMNCE,

131 Each Party shall, at such Party's sole cost and expense, procure and continue in force during the Term;

1215 Workers' compensation insurance {at statutory fimits) and employer's liability insurance with minfmum [imits
required by state law;

1112 Commerclal general liability and property damage insurance (including completed operations and contractual
fiability) on an occurrance basis In an amount not less than $1,000,000 per occurrence and $2,000,000 in the aggregate.

az.a Al policies shall be written by an insurer licensed to do business within the State of Connecilcut and shall provide
that such coverage shall not be cancelled or materially, adversely changed without a minimbrm of 3o days” prior written
notice to the other Party, The insurance maintained by Licensae described hereln shall name the RPA as an additional
insured as its interests shall appear with respect to operations conducted by Licensee pursuant to this Agreement.

1.3 lLicensea Contractor Insurance. licensee shall require that its contractors (and any subcontractors) and any
Syblicensees, and their respective contractors {and any subconiractors) produce, prior to commencing any Site Activity
Work, a certificate of insurance evidencing the existence of the insurance described in this Section 21 as well as builder’s risk
insurance with a limit not less than 200% of the estimated value of the Improvemeants being constructed by or on behalf of
such contractor or subcontractor. All policies under this Section 11 other than the workers’ compensation policy shali name

RPA as & named Insured and shall contajn a 30-day written notice of cancellation to RPA,

12, DEFAULT AND TERMINATION,

a2  Default. it shall be an *Event of Default” of this Agreement; if any one or more of the following events shall occur:

12,21 Either Party fails to pay any Licensee Fee or other amounts payabie under this Agreement when due to the other
Party, and said Party shall not remedy such failure within 1o days after written notice thereof from the other Party;

12.1.2  Either Party falls to observe or perform any other terms and conditions of this Agreement other than that specified
In Section 22.1.% above, and sald Party shali not remedy such failure within 3o days after written notice of such failure by the
other Party or, if such faflure s not reasonably capable of belng remedied in such period, if said Party shall not within such
period commence to remedy such failure and thereafter continuously prosecute such remedy to completion not to exceed
go days in tolal, unless otherwise agreed to In writing by the non-defaulting Party; or

12,3  Efther Party makes an assignmert of alf or substantially alf of its property for the benefit of creditors, or shali file &
voluntary petition under any bankruptcy or Inselvency law, or an inveluntary petition alleging an act of bankruptcy or
Insolvency shall be filed against it under any bankrupicy or Insclvency law, or whenever a petition shall be filed against a
Party under the reorganization provisions of the United States Bankiuptcy Act or under the provisions of any law of like
import, or whenever a permanent receiver of a Party orfor the property of a Party shall be appointed, and if such foregoing
event occurs without the acquiescence or consent of said Party and continues or remains pending for go days after the

occurrence of such event.




‘1z.2  Termination. After the occurrence of an Event of Default, the non-defaulting Party shall be entitled to pursue any
and all legal and equitable rights and remedies permitted by Jaw or equity, Upon a valid termination of this Agreement, all
rights of the Parties hereunder shall expire and terminate, except for those terms and conditions that, by thelr nature, shall
survive, and Licensee shall thereupon quit and surrender possession of the Premises in the cendftion elsewhere herein

required.

12,3  Remedies.
1234 Notwithstanding anything to the contrary hersin, in the event the RPA terminates this Agraement as a result of
Licensee's Event of Default and fallure to cure within the periods set forth In this Section 1z, then, In addition to all other
rights and remedies avallabla o the RPA, the RPA may efect the following: (i} terminate this Agreement In the erttirety and
"Licensee shall pay the RPA the greater of {a) the balance of then applicable Term or (b) 24 months of the then applicable
License Fee; andfor (i) re-enter the Premisas and take possession thersof and remove all persons and personal property
therefrom or make arrangemenis with the Licensee and its Sublicensees in order for Sublicensees to make payment directly
to the RPA, upon which the RPA will withhold amounts due and payable and return the balance, If any, to the Licensee,

similar to the process Identifled In Section 14.2 below.

1232 Inthe event that the RPA fails to perform or observe any covenant, term or condition applicable to it under the terms of
this Agreement beyond the applicable cure perlod, then Licensee may: {i) terminate the Agreement; (i) initiate legal action to
compel spacific performance by the RPA; or (i) If specific performance is not available as a remedy, Licensee may sue fo
recover its acival damages caused by the braach or faflure of the RPA not to exceed any and all amounts received by the RPA

under this Agreemerlt.

12,4 Option Perjod Termination.

12.4.3 The RPA may terminate this Agreement during the Optlon Term without penalty or further obligations in the event
Licensee does not fulfill the Preliminary Services as provided in Schedule 2.1,

13.4.2  Duyting the Option Term, Licensee shall have the right to terminate this Agreemertt in the event that {) any of such
applications for Governmental Approvals should be finally refected; (i) any Governmental Approval issued to Licensee Is
canceled, expires, lapses, or Is otherwise withdrawn or terminated by the issuing governmental asthority; or {{if) Licensee
daterminas that any sofl boring tests are unsatisfactory. Notice of Licensee’s exercise of its right o terminate shall be given
to the RPA in writing in the manner set forth in Section 18 below. Any amounts paid prior fo sald terminatlon date or owed
to RPA shall be retained by or paid to the RPA. Upon such termination, this Agreement shall be of no further force or effect
except to the extent of the representations, warranties and indemnitles made by each Party to the cther hareunder.

1.5  Automatic Terminagon of Utility Access and Access Rights. In the event this Agreement is terminated for any

reason as set forth In this Sectlon 12, the Utliity Access and the Access Rights shall automatically terminate without further

act of aither Party. .
126  Removel upon Termination or Expiration. Upon expiration or early termination of the Agreement, the RPA shall
requlre the Licensee to remove the Wireless Communications Fadillty, Including removal of all foundations down to three
feet below grade, removal of utilities, and restoration of the access way and restora the Premises to Its original conditfon,
reasonable wear and tear excepted. Licensee shall post a Remaval Bond reasonably acceptable to the RPA 30 days following
the Commencement Date in the amount of $50,000 to pay for and guarantee the removal of the Wireless Communications
Facllity as described above upon expiration or earfier termination of the Agreement. Said Removal Bond shalf include the
stipulation to remove the Wireless Communications Facllity completely off the Property and into Licensee's or its
successor's or assign's control If Licensee falls to rernove such Wireless Communications Facility within go days after
axpiration or earlier terminatlon of this Agreement, the RPA shail exercise its rights under the Removal Bond to remove the
Wireless Communications Facllity off the Property and into Licensee's or its successor’s or assign's control; however, inthe
event Licensee or Its succassors or assigns fail to accept recelpt of the Wireless Communications Facility within 20 days from
wiitten notice by the RPA as provided for herein, then the RPA shal dispose of the Wireless Cemmunications Facllity in its
sole discretion. Notwithstanding the foregoing, even if the Wireless Communlcations Facllity is removed from the Property
by exercise of the Removal Bond, the Wireless Communications Facility, inciuding but not fimited to the Tower, shall always
remain the personal property of Licensee The Licensee shall indemnify and hold the RPA harmless for any disposal or
removal assodated with the Wireless Comimunications Facility as well as any costs and expenses in excess of the Removal

Bond.
13.0  CONDEMMNATION.
Damage to the Licensee's Facllitles, in the event the Wireless Communications Facllity is destroyed or damaged in

13
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whole or in part by fire, lighining, windstorm, flood, earthquake, explosion, collapse, aircraft or sther vehicle damage or
other casuvalty, llcensee shall, within a period of 30 days after the date of such damage, commence the repalr,
reconstruction and restoration thereof and thereafter prosecute the same diligently to completion, and this Agreament shali
continue in full farce and effact, In the event of damage by, fire or other casvalty to the Premises that cannot reasonably be
expected to be repaired within one year following same o, if the Property Is damaged by fire or other casualty so that such
damage may reasonably be expected te disrupt Licensee’s operations at the Premises for more than one year, then Hcensee
may, at any time following such fire or other casualty, terminate this Agreement upon go days’ prior written notice to the
RPA, Any such notice of termination shall cause this Agreement to expire with the same force and effect as though the date
set forth in such notice were thé date originally set as the explration date of this Agreement and the Parties shall make an

appropriate adjustment, as of such termination date, with respect to payments due under this Agreement. Licensee shall

present a site plan with proposed locations for any temporary equipment placed on, within or adjacent to the Premises for
Licensor’s review and approval, such approval nof to be vnreasonably withheld, during the repairfrestoration pertod under
this Section 13.%.

132 Abandonment of Premises. Licensee shall nejther vacate nor abandon the Premises af any time during the Term of
this Agraement. If Licensee abandons, vacates, or sutrenders tha Pramises, or Is disposed by process of law, or otherwise,
the Wireless Communications Facility and any persenal property belonging to Licensee and left on the Premises shall be
deamed to have been abandonad. The RPA shall have the right to remove the abandoned equipment and dispose of such

equipment at Licensee's cost and expense.

iho  ANNUAL INCOME STATEMENTS.

441 Licensee shall provide the RPA with an income statement specific to the Premises, Licensee shall provide sald
income statement on June 30 and December 31 per every calendar year, Licensee shall provide copies of any and alf fully
executed Collocation Agreements and any and all fully executed amendinents thereto to RPA.

150 ASSIGNMENT. ,
154 Asslgnment, Provided Licensee is not In default of this Agreement Licensee shal) have the ngh’c to assign or
transfer {*Transfer”) its license to the Premises {and any of Licensea’s rights and obligations under this Agreement) without
RPA's prior consent to such Transfer, provided that Licensee or Its assignee provide written notlee as soon as practicable
following such Transfer and further provided that Licensee shall obtain RPA’s prior written tonsant in the event that such
transferee or assignee does not have financial strength at jeast equivalent to that of Licensee and has at least equivalent
operations and experience building, operating and maintaining wireless communications fadilities as Licensee, This
Agreerment shall be freely assigned by RPA.

160  QUIET ENJOYMENT. The RPA covenants that so long as Licensee performs the covenants, terms and conditions
required of Licensee contained herein, and is not in default thereof beyond the expiration of any cure peyiod, Llcensee shall
peaceably and quietly have, hold and enjoy the Pramises for the Term hereof, and the RPA shall not in any manner interfere

with or disrupt the Licensee’s business or frustrate Licensee’s Intended use.

17.0 NOTICES AND REQUESTS.

7.4 Any notice or other communication required or permitted to be given under this Agreement shall be in writing and
shall ba deemad to have been duly given if {i) delivered to the Party at the address sef forth below, (1) deposited in the U.S.
Mall, registered or certifled, return reeaipt requested, to the address set forth below or (iif) given to a recognized and

reputable overnight dellvery service, to the address set forthbelow:

ftotha RPA:

100 Aunt Hack Road
Danbury, Connecticut o681,

(203) 792-2550
Attn.: Leroy Diggs

With copy to:
Rosemark Law, LLC
100 Mill Plain Road, 3™ Floor

Danbury, Connecticut 06821
Atin.: Daniel 5. Rosemark, Esq,




. 18.0

Office (203) 2078574

Emall: Danlel@rosemark-law.com”

¥ to Bay Communicatfons i, LLC:

35t Oakland Streat
Second Floor Reat
Mansfield, MA oz048

Office: (774) 719-2135
Emall:jriley@ baycommunicationslic.com

or at such other address, and to the attention of such other persor or officer, as any Party may designate in writing by notice
duly given purstant to this subsection. Notices shalf be deemed recelved (a} when delivered to the Party, (b) three business
days after being placed in the U.S. Mail, properly addressed, with sufficient postage or (c) the following business day after
belng given to a recognlzed overnight defivery service, with the person giving the notice paying all required charges and
Instructing the delivery service to deliver on the foilowing business day., If a copy of a notice Is also given to a party’s counsel
or other reciplent, the provisions above governing the date on which a notice Is deemed to have beert received by a Party
shall mean and refer to the date on which the Party, and not its counsel or other reciplent to which a copy of the notice may

be sent, is deemed to have received the nofice,

17,2 During the Term of this Agreement, Licensee shall have in place & telephone and emall system for the convenience
of the RPA to contact Licensee in the avent of an emergencys Licensee shall respond to the RPA as promptly as possible. The
telephone and emall address Is as follows: Telephone: 773-709-2134 Email: jriley@® hayeommunicationsilc.com.

HAZARDOQUS SUBSTANCES. Litensee shall hold the RPA harmless from and indemnify the RPA against any
damage, loss, expense, response costs or liability, including consultant fees and reasonable attorneys’ fees, resulting from
harardous substances generated, stored, disposed of or transported to, on or under the Premises by Licensee, Licensee’s
agents, employees, contractors, Sublicensees or other occupants, except to the extent such damage, foss, expense, costs or
liability arises from the act or omisslon of the RPA or the RPAs employees, contractors, or agents. For purposes of this
Agreement, hazardous substances shall mean () any substance which coniains gasoline, diesel fuel or other patroleum
hydrocarboris, {1i) any substance which is flammable, radicactive, corrosive or carcinogenic, (ifi} any substance the presence
of which on the Premises causes or threatens to cause a nuisance or health hazard affecting human health, the environment,
the Prernises or property adjacent thereto or {iv} any substance the presence of which on the Premises requires Investigation
o remadiation vnder any hazardous substance law, as the same may hereafter be amended. "Hazardous substance law”
means the Comprehensive Environmental Response, Compensation, and Liability Act, 42 U.5.C, §g6oz et seg.; the Resource
Conservation and Recovery Act, 42 U.5.C. §6g01 et seq,; the Hazardous Materlals Transportation Act, 49 U.S.C. §5101 el seq.;
the Clean Water Act, 33 U.5.C. §1251 et seq.; the Clean Alr Act, 42 U.5.C. §7401 et seq.; the Federal Insecticide, Fungicide, and
Rodenticide Act, 7 U.S.C. §136 ef seg.; the Toxic Substances Control Act, 15 U.S.C. §2601 ef seq.; the Emergency Planning
and Community Right to Know Act (SARA Tile Iy 42 U.S.C. §2zc0n et seq.; and any similar and applicable state law or

regulation.
19.0  RIGHT OF HRST REFUSAL. Intentionally Omiited.

20,0  MISCELLANEQUS.

204 Applicable f_aw; Venue, This Agreement and the rights and obligations of the undersigned Partles shall be governed
by and construed in-accordance with the laws of the State of Connecticut without regard 1o the cholce of law rules thereof.
The undarsigned hereby imevocably submit to the jurisdiction and venue of Danbury Superior Court or U.S, District Court for
the District of Connecticut, over any action or proceeding arising out of any dispute between the undersigned, with respect

ta this Agreament, )
20,2 Relationship of the Pattles. It is clearly understood that each Party will act in its individual capacity as an
independent contractor and ot as an agent, employee, partner, joint venturer, associate of the other than as contracting
Parties. An employee or agent of one Party shall not be deemed or construed to be the employee or agent of the other for
any purpose whatsoever, The RPA does not have the authority to supervise or control the actual work of Licensee, its

amployees orsubcontractors.

20,3  Laws and Regulations. Licensee shall keep fully Informed and shall at all times during the performance of its
obligations under this Agreement ensure that it and any person for whom the Licenses is responsible remains in compliance
with all rules, requlatlons, ordinances, statutes or laws affecting this Agreement, Including the following: {i) existing and




1813 (¢

future state, federal and local laws and {if) existing and future Occupational Safety and Health Administration (*OSHA™)

standards.

20.4  Provisions Required by i aw. Fach and every provision of law and any clause required by law to be in the Agreement
will be read and enforced as though it were included herein and, if through mistake or etherwise any such provision Is not
Inserted, or Is not correctly inserted, then upon the application of either Party, the Agreement will promptly be physically
amended to make such Insertion or correction.

20.5  Authorty, Each persoh exacufing this Agreement on behalf of any Party hereto warranis that they have the right
and authority to execute this Agreement, and that all the procedures and approvals that are necessary and required to
enable them to properly execute this Agreement and to bind the entity whom they represent In accordance with the terms
hereof have been followed andfor secured. Each Party agrees to execute and dellver all documents and to petrform all further

acts as may be reasonably necessary fo carry out the provisions of this Agreement,

20,6  Amendments. This Agresment may be modified only by a writter amendment signed by persons duly avthorized to
enter Into contracts on behalf of the RPA and the Licensee,

20,7  Sale of Property, If at any time during the term of this Agreement, the Property Is sold, then such sale shall be under
and subject to this Agreement and Licensee’s rights hereunder,

20.8  Mortgages and Liens, At the RPA’s option, this Agreement shall be subordinate to any mortgage by the RPA
which may now or hereafter affect all of the RPA’s property including the Property, provided that any such mortgage

shall recognize the validity of this Agreement in the event of foreclosure of the RPA’s interest and also recognize Licensae's
right to remain In possession and have access to the Fremises. Licensee shall exequte whatever instruments may reasonably

be required to evidence this subordination clause. )
20.5  Binding Effect. This Agreement shall extend to and bind the helrs, personatl representatives, succéssors and assigns
of the RPA and Licensee, subject to the terms and conditions hereof. : ,

20.10 Haad ings. The' headings, captions and numbers in this Agreement are soleiy for convenience and shafl not be
considered In construing or Interpreting any provision in this Agreement. Wherever appropriate in this Agreement, the
singular is to include the plural, ifapplicable.

20.11  Counterparts, This Agreement may be executed in several courterparts, each of which shali constitute an origihal
and alf of which together shall constitute but one and the same agreement. The original execotion pages of counterpart
copies of this Agreement may be attached to any one such copy to form a single, complete document.

2022  Rights and Remedies. No provision in this Agreement shall be construed, exprassly or by implication, as walver by
the RPA of any existing or future right andjor remedy available by law In the event of any daim of default or breach of this
Agreement. The failure of the RPA to insist upon the strict performance of any ferm or condition of this Agreement or to
exercise or delay the exercize of any right or remedy provided in this Agreement, or by law, or the RPA’s acceptance of and
payment of License Fees, shall not releasa the Licensee from any responsbilitles or obligations imposed by this Agreement
or by law, and shall not be deemed a walver of any right of the RPA to Insist upon the strict performance of thisAgreement.

203" Severshility, The provisions of this Agreement are severable to the extent thst any provision or application held o
be invalid by a court of competent jurlsdiction shall not affect any other provision or appllication of the Agreemeart which

may remain in effect without the invalld provision or application.

204  Atiorneys' Fees. In the event efther Party brings any action for any relief, declaratory or otherwise, arising out of
this Agreement or on account of any breach or default hereof, the prevaling Party shall be entitled to receive from the other
Party réasonable attormeys’ fees and reasonable costs and expenses, determinad by the court sitting without a Jury, which
"shall be deemed to have accrued on the commencement of such action and shall be enforced whether or not such actlon is
prosecuted through judgment.

2015 Time of Performance. Time is of the essence in the performance of each obligation set forth in this Agreement.

2016  Entire Agreement; interpretation; Paral Evidence, This Agreement represents the entire agreement of the Parties
with respect to its subject matter, and all previous agreements, whether oral o written, entered Into prior to this Agreement
are hereby ravoked and superseded by this Agreement. No representations, warranties, Inducements or oral agreements
have been made by any of the Parties except as expressly set forth herein, or in any other contemporaneous written
agreement executed for the purpeses of carrying out the provisions of this Agreement. This Agreement shall be construed
and Interpreted according to ts plain meaning, and no presumption shall be deemed to apply In faver of; or agalnst the
Party drafting the Agreement. The parties acknowledge and agree that each has had the opportunity to seek and utiiize
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